AMENDED AND RESTATED

ARTICLES OF INCORPORATION

for

PROSPECTOR SQUARE SUBDIVISION OWNERS ASSOCIATION, INC.

A Utah Non-Profit Corporation

The undersigned, being duly elected officers of Prospector Square Subdivision Owners Association, Inc., hereby execute these Amended and Restated Articles of Incorporation which were adopted on March 23, 1996 in a meeting duly called for the purpose of making these amendments. A quorum was present, and the Amendments were adopted by a vote of 3611 for and 0 against, with 447 votes absent or abstaining. The number of affirmative votes was sufficient to adopt these amendments. The following constitutes a complete amendment and restatement of the Articles of Incorporation, and supersedes all prior articles on file:

I.
Name. The name of the corporation is PROSPECTOR SQUARE SUBDIVISION OWNERS ASSOCIATION, INC.

II.
Duration. The duration of the corporation shall be perpetual, unless dissolved by the action of the Corporation or by operation of law.

III.
Purposes. The purposes of the corporation are to function as the owners association for the Prospector Square Subdivision located in Park City, Summit County, Utah; to enforce the covenants, conditions, and restrictions on the lots within that subdivision as set forth in the Declaration of Covenants; to hold title to and manage parking lots and other common elements of the subdivision for the benefit of the owners/members; and to provide the other services, and perform all of the other functions set forth in the Declaration and as may become desirable or necessary for the benefit of the members. The corporation shall have all powers, rights, and privileges available to non-profit corporations under the laws of the State of Utah.

IV.
Membership. The members of the corporation shall be the owners of the Lots in Prospector Square Subdivision in Park City, Summit County, Utah as described in the declaration. The lots entitled to Membership are Lots 2-A through 49-D, inclusive, with the exception of Lots 39-47,

inclusive, as depicted on the attached plat. Membership is deemed an appurtenance to the Lot, and shall pass automatically to the owner of that lot upon conveyance of title. The corporation shall not have stock or issue shares or certificates of membership. Membership shall not be severed from the title to the Lot.

V.
Voting Rights. All memberships shall be of a single class. Each Member is entitled to cast votes on the basis of the land area of his or her Lot. The votes allocated each Lot are shown on Exhibit A. In the election of Directors, or other matters, there is no cumulative voting.

VI.
Bylaws. The Board of Directors will adopt bylaws consistent with these articles at its first meeting. Thereafter, bylaws may be adopted, amended, or repealed by the vote of the Members.

VII.
Principal Place of Business. The principal place of business of the corporation, and its initial offices are located at the address stated in the annual report now on file with the Utah Department of Commerce. The mailing address of the corporation is P.O. Box 3273, Park City, Utah 84060. The corporation may establish such other offices and locations as it deems appropriate for the operation of its business.

VIII.
Board of Directors. There will be at least 5, but no more than 15 Directors of the corporation, with the number determined from time to time by the Members. The Members may increase or decrease the size of the Board from time to time, provided that no Director’s term will be terminated prior to its expiration by a contraction of the Board. The present trustees are named in the Annual Report on file.

IX.
Officers. The required officers of the corporation are the President, Vice President, Secretary/Treasurer. The Board may establish such other officers as it determines necessary for the purposes of the corporation. Officers serve at the pleasure of the Board of Directors. The present officers are named in the Annual Report on file.

X.
Annual Meeting. The annual meeting of Members will be held on the second Saturday of July at the offices of the corporation at the hour of 9:00 a.m., or at such other time or place as may be stated in the notice of annual meeting.

XI.
Limitations on Liability. The Officers, Directors, and Members of the corporation shall not be held personally liable for the debts and obligations of the corporation.

XII.
Indemnification. To the extent permitted by law, the Association will indemnify the officers and directors against all claims arising from the proper exercise of their authority on behalf of the association, excluding claims

arising as a result of breach of fiduciary duty, fraud, gross neglect, misconduct, criminal conduct, dishonesty, or willful acts damaging to the interests of the Association.

XIII.
Amendment. These articles of incorporation may be amended from time to time as authorized by the shareholders and as permitted by law. The vote necessary to amend these Articles shall be a simple majority of the membership at a meeting at which a quorum is present.


Wherefore the President and Secretary have executed these Amended and Restated Articles of Incorporation this 15th day of July, 1996.

Prospector Square Owners Association,


_______________________


Bryon Phillips, President

Attest:


________________________

Marlene Ligare, Secretary

State of Utah



)








:ss

County of Summit


)

On the 15th day of July, 1996, the foregoing instrument was acknowledged and verified before me by Byron Phillips and Marlene Ligare, who personally appeared before me, and being by me duly sworn declared under penalty of perjury that they are the President and Secretary of Prospector Square Owners’ Association, and that they signed the foregoing Amended and Restated Articles of Incorporation and that the statements contained therein are true and correct.

In witness whereof, I have set my hand and seal this 15th day of July, 1996.

______________________

Notary Public 

Residing at: Park City, UT
My Commission Expires:

_____________________
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EXHIBIT B

PROSPECTOR SQUARE SUBDIVISION

VOTE ALLOCATION

_____________________________________________________________________________

Lot Number

1

There is No Lot #1

2-A

2-B

3-A

3-B

4-A

4-B

5-A-B

5-C

6

7-A-1

7-A-2

7-B-1

7-B-2

8-1

8-2, 9A-2

9-A-1

9-B

9-C

l0-A-B-C-D, 11, 12-A-B-C-D (Olympia Park Hotel)


Lot Area / Votes per Lot

6,375

6,375

3,150

3,600

3,250

4,500

7,200

3,400

4,550

3,000

4,200

3,922

2,508

2,977

4,695

2,577

5,182

4,405

45,195

13-A-B

14-A

14-B

14-C

15-A

15-B

15-C

16-A

16-B

17-A

17-B

17-C

18-A

18-B

19-A

19-B

19- C

20-A-B (New Claim Condo)

21-A-B, 48, 22-A (Carriage House Condo)

22-A

22-B

22-C

23-A

23-B-C

24-A


11,352

3,000

3,200

2,800

2,400

3,000

2,600

6,075

8,084

4,578

3,713

4,347

6,062

3,000

2,200

2,600

3,000

17,800

20,964

4,000

3,600

3,200

3,360

5,850

4,950

24-B

25-A

25-B

26-A-B, 27-A (Suncreek Condo)

27-B-1

27-B-2

28-A

28-B

29-A

29-B

30

31-A

31-B

32-A

32-B-1

32-B-2

33, 34-A-B, 35 (Park Regency Hotel)

36

37-A-B

37-C

38-A

38-B

39—47

47-A

47-B

47-C




5,760

4,950

5,773

16,480

2,700

2,250

3,600

3,150

3,840

3,500

4,125

1,575

2,000

2,610

1,800

2,340

39,169

6,200

5,925

3,900

5,409

4,883

NOT INCLUDED

3,285

3,285

3,285

48

See Carriage House

48-A

48-B

48-C

48-D

48-E

49-A-B-C-D (Belmarc Plaza)

Totals




1,913

1,913

5,113

2,700

2,700

12,562

425,491.00

